
Gerald C. Bender (GB-5849)
Lawrence A. First (LF-9650)
FRIED, FRANK, HARRIS, SHRIVER
  & JACOBSON
(A Partnership Including
  Professional Corporations)
Attorneys for Debtors
  and Debtors-in-Possession
One New York Plaza
New York, New York  10004
(212) 859-8000

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
- - - - - - - - - - - - - - - - - - -

In re:

x
:
:
:

  Chapter 11
  Case Nos. 00 B 41065 (SMB)

   RANDALL'S ISLAND FAMILY GOLF
   CENTERS, INC., et al.,

Debtors.

:
:
:
:
:

  through   00 B 41196 (SMB)

  (Jointly Administered)

- - - - - - - - - - - - - - - - - - -x

STIPULATED ORDER IN CONNECTION WITH THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY        

WHEREAS, on or about June 18, 1997, The Port

Authority of New York and New Jersey (the "Port Authority"),

as landlord, and Metrogolf New York, L.L.C. ("Metrogolf"),

one of the above-captioned debtors and debtors-in-possession,

as tenant, entered into a lease (the "Lease") with respect to

a certain non-residential real property located at the Port

Authority Bus Terminal, Manhattan, New York (the "Leased

Property");

WHEREAS, on May 4, 2000 (the "Filing Date"),

each of the above-captioned debtors and debtors-in-possession

(collectively, the "Debtors"), including Metrogolf, filed
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with this Court a voluntary petition for relief under

chapter 11 of the Bankruptcy Code.  By order of this Court

dated as of the Filing Date, the Debtors' chapter 11 cases

are being jointly administered.  Pursuant to sections 1107

and 1108 of the Bankruptcy Code, the Debtors are continuing

to operate their businesses and manage their properties as

debtors-in-possession;

WHEREAS, on June 16, 2000, the Debtors filed a

motion to extend their time to assume or reject unexpired

leases pursuant to section 365(d)(4) of the Bankruptcy Code

(the "Extension Motion");

WHEREAS, the Port Authority filed an objection

asserting that the Lease was terminated prepetition;

WHEREAS, the Port Authority and Metrogolf have

agreed to resolve their dispute regarding the Extension

Motion;

NOW THEREFORE, IT IS HEREBY STIPULATED AND

AGREED, by and between Metrogolf and the Port Authority,

through their undersigned counsel, as follows:

1. Upon the approval of the Stipulation by the

Bankruptcy Court, the Lease shall be deemed terminated

effective as of October 15, 1999 and the Port Authority shall

be deemed to be in possession of the Leased Property.

2. Neither Metrogolf nor any of the Debtors shall

have any further or continuing obligations under the Lease and

there shall be no claims, penalties, fines, charges, fees or
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other sums owed by Metrogolf or any of the Debtors to the Port

Authority as a result of the termination of the Lease,

including, but not limited to, any claim by the Port Authority

for "rejection damages" under section 502(g) of the Bankruptcy

Code.

3. The Port Authority hereby waives, relinquishes

and discharges any claim that the Port Authority ever had,

now has, or hereafter can, shall or may have against any of

the Debtors, including, but not limited to, Metrogolf, and

the assets or properties of their respective estates, in

connection with the Lease and the Leased Property.

4. This Stipulated Order is subject to the

approval of the Bankruptcy Court and shall be of no force and

effect unless and until this Stipulated Order has been

entered.  If this Stipulated Order is not approved by the

Bankruptcy Court, it shall be null and void and shall not be

referred to or used, for any purpose, by any of the parties

hereto.
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5. The Bankruptcy Court shall retain jurisdiction

to resolve any disputes between the parties arising with

respect to this Stipulated Order.

Dated: New York, New York
October 11, 2000

FRIED, FRANK, HARRIS, SHRIVER
& JACOBSON

(A Partnership including
Professional Corporations)

Attorneys for Debtors and
Debtors-in-Possession

One New York Plaza
New York, New York  10004
(212) 859-8000

By:  /s/ Gerald C. Bender       
Gerald C. Bender (GB-5849)

OFFICE OF MILTON H. PACHTER, ESQ.
Attorneys for the Port Authority
of New York and New Jersey

One World Trade Center - 68NE
New York, NY 10048
(212) 435-6951

By:  /s/ Timothy G. Stickelman      
Timothy G. Stickelman (TGS-3984)

SO ORDERED

This 12th day of October, 2000

     /s/   STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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